MEMORANDUM

Agenda Item No. 8(A) (2)

TO: Honorable Chairman Joe A. Martinez DATE: May 15, 2012
and Members, Board of County Commissioners

FROM: R. A. Cuevas, Jr. SUBJECT: Resolution authorizing
County Attorney . settlement of claims with
Siemens Energy &

Automation, Inc.,

The accompanying resolution was prepared by the Aviation Department and placed on the
agenda at the request of Prime Sponsor Commissioner Bruno A. Barreiro.

R. A. Cuevas, ?f"?
County Attorney

RAC/ls




Memorandum

Data: May 15, 2012

To: Honorable Chairman Joe A. Martinez
and Members, Board of County Commissioners

From: Carlos A. Gm:reneg_ _/ -
Mayor QQ’ fyf/// _{ﬁ: /
Subject: Settlement Agreeiment- -wifh_Siemens Energy & Automation, Inc. for the Miami

International Airport North T srininal Development Program Baggage Handling System
Installation, Project No. B703A1, in the amount of $7,866,520

RECOMMENDATION

It is recommended that the Board of County Commissioners approve a Settlement Agreement
between Siemens Energy & Automation Industry, Inc. (Siemens) and Miami-Dade County (the
County) in the amount of $5,866,520. This Agreement settles various contractor claims, including
those arising as a result of delays to the project and as a result of prolonged mediation of these
issues, This item also adds $2,000,000 to the contract allowance account for reservations of rights
and any future potential impacts to the contract. This Settlement Agreement will be effectuated by
the Board's approval of the attached Change Order No. MDAD-7 (Attachment A). The Baggage
Handling System has been operational since March 20, 2012, and it is performing substantially in -
accordance with the recently agreed performance. metrics between American Aitlines and the
County.

SCOPE

Miami International Airport (MIA) is located primarily within Commissioner Rebeca Sosa’s District
Six. However, the impact of this agenda item is countywide in nature as MIA is a regional asset.

FISCAL IMPACT/FUNDING SOURCE

The fiscal impact is $7,866,520. This Settlement Agreement is funded by monies transferred from
the approved Capital Improvement Program Contingency Account into the Siemens contract, This
Settlement Agreement does not increase the dolfar amount of the approved Capital Improvement
Program budget and therefore no additional bond sale is required.

BACKGROUND

Due to delays with the Baggage Handling System project, on February 10, 2011, Siemens
submitted a claim for $28,647,310 which was rejected by the Miami-Dade Aviation Department and
later reduced and re-submitted on June 10, 2011, as a claim for $16,345,333 representing the
asserted value of delayed, disrupted, and otherwise impacted work. The North Terminal
Development management team negotiated with Slemens regarding this claim for over nine
months without significant progress. To avoid litigation and preserve progress on the job, the
County and Siemens agreed to mediate this claim. Proionged mediation efforts resulted in a Final
Settlement of $12,723,149. To date, Siemens has been paid $8,473,149 toward the Final
Settlement from existing contract funds. The $5,866,520 included in this item constitutes a final
payment of $4,250,000 toward the mediated Final Settlement and provides $1,616,520 for time
extension compensation from February 15, 2012 through March 31, 2013.

A




Honorable Chairman Joe A. Martinez
and Members, Board of County Commissioners
Page2

Item From To Days Amount

A. Partial WOs 155/183/217 | $ 4,973 149,00

B. Phases 1 & 2 2128/2011 2142012 | 351 $ 3,500,000.00
C. Completion (all phases) PE,TTIS;; 3 13;;:?;58?”2 1012012 | 336 § 4,250,000.00
FINAL SETTLEMENT 2/28/2011 10172012 | 581 $ 12,723,149.00

D. Additional time Phase 3 10/2/2012 3/31/2013 180 $1,616,520.00

NOTE: Siemens' claim (COP320) extended the contract tc 3/22/2012. The original claim was for $28.6M
which was reduced to $18.5M and was finally setiled for $12.7M.

This Settlement Agreement also includes additional time delays beyond the claim, additional
warranties, a fixed labor rate and adds $2,000,000 to the contract allowance account for
reservations of rights and any future potential impacts to the contract. The Miami-Dade Aviation
Department’s independent bond engineer, HNTB, concurred with this result.

This settlement fully liguidates ali claims Siemens has for (a) compensable time extensions through
March 31, 2013, and (b) other project impacts based on events through March 20, 2012, which
included but are not limited to all ciaims for delay, acceleration, disruption, inefficiency, and all
claims for additional direct or indirect costs, financing costs, lost profit, or loss of opportunity for
those impacts,

The contractor also agreed to provide extendad warranty coverage against rust and corrosion for
parts and equipment through February 16, 2017. The County has agreed {o release $1,921,305,22
in currently held retainage and has agreed to consider the release of additional retainage when the
C-Shed is demolished. The County expects that this demolition will occur in July 2012, which will
allow completion of various ramp work, the compietion of the Federal Inspection Services area,

ol {

Jack Osterholt, Deputy Méyor
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MEMORANDUM

(Revised)

TO: Honorable Chairman Joe A, Martinez DATE: May 15, 2012
and Members, Board of County Commissioners

FROM: R.A.C evas”fzr. SUBIECT: AgendaTtem No. 8(a)(2)
County Attorney

Please note any items checlked.

"3-Day Rule" for commitiees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creaﬁhg a new board requires detailed County Manager's
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ,
3/58%s , Unanimous ) to approve

~

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required




Approved
Veto

Qverride

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying

Mayor Agenda Item No.

5-15-12

RESOLUTION NO.

RESOLUTION AUTHORIZING SETTLEMENT OF CLAIMS
WITH SIEMENS ENERGY & AUTOMATION, INC,;
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE CHANGE ORDER
NUMBER MDAD-7 TO MIAMI-DADE COUNTY
CONTRACT WITH SIEMENS ENERGY & AUTOMATION,
INC. FOR NORTH TERMINAL DEVELOPMENT
BAGGAGE™ HANDLING SYSTEM  INSTALLATION,
PROJECT NO. B703A1, IN THE MAXIMUM AMOUNT OF
$7,866,520, WHICH AMOUNT IS INCLUSIVE OF
$5,866,520 TO SETTLE OUTSTANDING CLAIMS

memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that hereby approves Change
Order Number MDAD-7 with Siemens Energy & Automation, Inc., relating to North Terminal
Development Baggage Handling S&st,em Installation, Project No. B703A1 at Miami International
Airport, in substantially the form attached hereto and made a part hereof, which change order
settles various contractor claims via payment of $5,866,520.00 and adds $2,000,000.00 into the

contract allowance account; authorizes the County Mayor or County Mayor’s designee to

execute and enforce same on behalf of the County.

The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

5

8(a)(2)




Agenda Item No. 8(a}(2)
Page No. 2

Joe A. Martinez, Chairman
Audrey M, Edmonson, Vice Chairwoman

Bruno A. Barreiro Lynda Bell

Esteban L. Bovo, Jr. Jose "Pepe" Diaz
Sally A. Heyman Barbara J. Jordan
Jean Monestime : Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suarez

The Chairperson thereupon declared the resolution duly passed and adopted this 15" day
of May, 2012. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this
Board; however, in the event that the Mayor chooses to waive his veto, this resolution shall be

effective when the attached Change Order is signed by the Mayor or County Mayor’s designee.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as =
to form and legal sufficiency.

David M. Murray -




' MIAMI-DADE COUNTY
' CHANGE ORDER TO ORIGINAL CONTRAGT

CHANGE ORDER NO: MDAD-7 PROJECT NO. B703A1. . DATE: April 13,2012
PROJECT NAME: MIA NTD Baggage Handling Systen) Installation : o .
TO CONTRAGTOR: Slemens Energy & Automatmr's Inc. '

you égE HERETBY REQUESTED TO MAKE THE FOLLOWING CHANGES TO THE CURRFNT CONTRACT, AND TO FERFORM "I‘HE WORK. SUEJEOT TO ALL CONTRAGT ST!PULATIONS
AND COVENANTS

ITEMIZATION AND DESCRIPTIONS BEGIN ON PAGE 2 OF THIS CHANGE ORDER

 SUMMARY OF GONTRACT AMOUNT. _ _
ORIGINAL CONTRAGT AMOUNT 1evsevasssien seasesssessnes ivomesmeeeesrssmsstensoseeennmsces §104,684,804.00

REASON FOR CHANGE: .COST OF CONSTRUGTION CHANGES PREVIOUSLY ORDERED. $106,965,196.00
& Ragotalory Changs® -ADJUSTED-CONTRACT AMOUNT PRIOR TO THIS CHANGE ORDER .. $211,660,000.00

. CtecAgency Requested Chenge  GOST OF GONSTRUCTION CHANGES THIS ORDER... rsrssmarasnrennners $7,866,520.00
C Design Erors Ghange ADJUSTED CONTRACT AMOUNT INGLUDING THIS CHANGE ORDER ..... $219.526,520.0Q
. Dasign Omission Change . PERCENT INCREASE, THIS CHANGE ORDER .covvonsivesarirones e T.51%
& County Requosted Chenge i TOTAL PER CENT INCREASE TQ DATE.....cinicniiians 108.58%

" - EXTENSION OF TIME ALLOWED BY TH[S CHANGE 4‘10 CALENDAR DAYS

CERTiFYING STATEMENT: [ hersby cenify that Ihe supporting cost data included is, fn m y consldersd opinton, avelrate; that the pricas quored
are fair and reasonable and in proper ratio ro the cost of the originel work contracied for under benefit competrfrve

bidding.
/l’/’/q’“??n T I 4
DEPARTHENT FUNDS BUDGEYED.CODE - / CERTIFIEDAY

ACCEPTED BY: APPROVED:
-

BUDGET DIREC’%‘QR
. 'DADE COUNTY, Florida

By its BOARD OF GOUNTY COMMISSICNERS

- SURETY

R -
d ‘
RECOMMENDED }ﬂé : F AR / By:
{ﬁQ‘SECTMANAGER HIEFARGRTTEDT ﬁ' "" . i Couniy Managet . DATE -
. Ay f’ f . . RN . .
- APPROVED:. /14 e Y VAT (L~ . arresT
ONSULIRIS ENGIHES PT. Busmes DEVELOFME ]
APPROVED: By’ -
! Dapuly Cleskt
AL IS WA Tk Ly
Af'_{_;‘;% & L\.‘t‘i
FDS5.115 2/99 : . : - o " Change Order No. MDAD:7
: oo : : Project No. B703A1

Page 16{7



Bond No. 81883414

MIAMI — DADE COUNTY
CHANGE ORDER TO ORIGINAL CONTRACT

CHANGE ORDER NO: MDAD-7 PROJECT NO, B703A1 DATE: April 13,2012
PROJECT NAME: MIA NTD Baggage Handling System Installation '
TO:CONTRACTOR: Siemens Energy & Automation, inc.

YOU ARE HEREBY REQUESTED TQ MAKE THE FOLLOWING CHANGES TO THE CURRENT CONTRACT, AND TO PERFORM THE WORK SUBJECT TD ALL CONTRACT STIFULATICNS
AND COVENANTS,

ITEMIZATION AND DESCRIPTIONS BEGIN ON PAGE 2 OF THIS CHANGE ORDER

SUMMARY OF CONTRACT AMOUNT | _
ORIGINAL CONTRACT AMOUNT... S— . wrevennnaennn. $104,604,804.00 |

‘REASON FOR CHANGE: COST OF CONSTRUCTION CHANGES PREV OUSLY ORDERED .............. $106,965,186.00 l
C Regulatory Change ADJUSTED CONTRACT AMOUNT PRIOR TO THIS CHANGE ORDER ... $211,660,000.00

I Other Ageney Requested Change ~ COST OF CONSTRUCTION CHANGES THIS ORDER................. e $7,866,520.00

C Design Emors Change ADJUSTED CONTRACT AMOUNT INCLUDING THIS CHANGE ORDER..... $219,526,520.00

L. Design Qmigsion Change PERCENT INCREASE, THIS CHANGE ORDER ..., 751%

IE County Requested Change TOTAL PER CENT INCREASE TO DATE.ccciivvreccrernerrinnnnn, 100.68%

|
:
i
i

EXTENSION OF TIME ALLOWED BY THIS CHANGE 410 CALENDAR DAYS

CERTIFYING STATEMENT: {hereby certify that the supporiting cost data included is, in my considered opinion, accurate; that the prices quoted
are fair and reasonable and in proper. ratic {o the cosf of the original work contracted for under benefit competitive

bidding.
SIGNATURE CONSULTING ARCHITECT OR ENGINEER
A ety R
TO BE FILLED QUT BY PEPARTMENT INFTIATING CHANGE ORDER
BEPARTMENT FUNDS BUDGETED CODE ' CERTIFIED BY
ACCEPTED BY: APPROVED:;
V BUDGET DIREGTOR
DADE COUNTY, Forida
‘4/ 25/ 12 By ils BOARD OF GOUNTY COMMISSIONERS
Stacy Rivera, Attorney—in-Fact & FL Non-resident agent
REGOMMENDED: By:
PROJECT MANAGER CHIEF ARGHITECT/CRIEF ENGINEER County Manager DATE
APPROVED; ATTEST:
HNTB { CONBULTING ENGINEER), BEFT. BUSINESS DEVELOPMENT .
APPROVEL: By:
DEPARTMENTAL DIRECTOR ) Deputy Clerk
FD5.145 2/39 d . Change Order No, MDAD-7
Project No, B703A7

Page 10f7



MIAMI — DADE COUNTY
CHANGE ORDER TO ORIGINAL CONTRACT

GHANGE ORDER NO: MDAD-7 PROJECT NO. B703A1 ; DATE: April 13, 2012
PROJECT NAME: MIA NTD Baggage Handling System Installation ' )
TO CONTRAGTOR: Siemens Energy & Automation, Inc.

R

FD5.115 Zlgé

ITEM 4: IN_CREASE THE OWHNER'S ALLOWANCE ACCOUNT

4.1 ltem 1 of this Change Order Increases the Owner's Allowance
Account of the contract and Is intended by MDAD to provide

AMOUNT

$2,000,000.00

aduniiale funding fo tks cére of certain”raserved daims as-r oo -

specified below, if enfilement is demonstrated by the Contractor,
and to address any remaining unforeseen work necessary for the
successful completion of the project. .

1.2 ftem 1 of this Change Order providas funding for the Owner's

Allowarice Account and does not authorize the Contractor to either

perform the work described herein or entitle the Contractor to claim
or receive payment of any of the funds referenced herein unless
and until a Work Order, duly executed pursuant o Contract

provisions, so authorizes and entitles the Contractor. Such Work

Orders, when exscuted, shall contain appropriate waiver, releass,
and reservation of rights clauses pertinent to the work descriplion
“and cost provisions included thereln,

ITEM 2:

Agreement for Full and Final Resclution, Waiver and Rélease of
Ceriain Costs and Expenses Arising Out of or Relating to Unilateral
Work Orders (“UWOs") 1-155, 1-183, 1-193, Confractor's Change
Order Proposal 320 ("COP 3207, and any Other Events or

Circumstances Which Ocgurred or are Alleged to Have Ogourred at

any time prior fo and Including March 20, 2012, - .

The County, shall, by May 31, 2012, or soon thereafter as is
possible with the exercise of the County's best efforts, render
payment to Contractor In the amount of $5,866520.00. (‘the

Payment”) Time is of the essence, although nothihg in this

Change Order 7 shall obligate the Owner to render the Payment
absent approval of the Board of County Commissianess. I the

Board of County Commissioners does not approve the Payment in

full to Contractor, or if Contractor otherwise does not recelve the
Payment in full, then Contractor agrees that the maximum amount
of its Claims, excluding the Reserved Claims (defined in Sectlon 3
below), is $12,000,000.00 not including attorneys' of consultants’
fees and expenses. :

In consideration of and effective on Contractot's receipt of the
Payment, Contractor shall walve and release all claims of demands.
for exira compensation for (a) compensable or hon compensable
time extensions through March 31 2013, and (b) for other Project
impacts based on events through March 20, 2012 (including but
not limited to all claims for delay, acceleration, disruption,

inefficiency, cumulative impact, or otherwise, and including but not

limited to all claims for addiional direct or indirect costs, heme

 $5,866,520.00

Change Order No, MDAD-7

9

Project No, BT03A1
Page 2 of 7




MIAMI - DADE GOUNTY A
CHANGE ORDER TO ORIGINAL GONTRACT

CHANGE ORDER NO: MDAD-7 FROJECT NO, B703A1 DATE: Apiil 13, 20112
PROJECT NAME: MIA NTD Baggage Handling System Installation '
TO CONTRACTOR: Siemens Energy & Automation, Inc. :

FD5.1152/98

office expenses, financing costs, lost profit, or loss of opportunity
for those impacts)(collectively, “Claims’); this release, however, Is
subject to the reserved clalms contained in Section 3 of this
Change Order ("the Reserved Claims."). :

Notwithstanding the preceding, nothing herein shall be construed

as an admission on the part of the Owner that any Clairis or =~ 7
Reserved Claims are valid either legally or factually, and nothing -

herein shall serve as a waiver or fimitation on any defense as may
be held by the Owner with respect o such Claim or Reserved
Claim.

Under the Work Order agreement dated March 20, 2012 anci.as'

memorialized in Work Order 1-217 (both attached as Exhibii B), the
Owner paid Contractor US $3,500,000.00 for 351 calendar days of
fime extension compensation from February 28, 2011 through.
February 14, 2012. The Payment under this Change Order 7 Is for
the additional 410 calendar days of time extension compensation
from February 15, 2012 through March 31, 2013 and for ‘other
Project impacts based on events through March 20, 2012, subject
1o the Reserved Claims. '

Upon Coairactor's' receipt of the Payment, Gontractor's wéive__r and

rélease regarding the. Claims (subject to the Reserved Claims) set
forth immediately above shalt supersede the walver and release in
the Work Order dated March 20, 2012 and as mamorialized in
Work Order 1-217. Except for the Reserved Claims, Contractor
expressly understands that ail such ciaims, rights, costs, or

expenses, inclusive of claims, rights, costs which are or were -

purported to be reserved in Work Order 1-217 are wholly and
without lImitation waived and released (subject to the Reserved
Claims) by exacution of this Change Order 7. ’

In the conslderation for the terms of this. Change Order 7, the
Owner, for itseff and its officers, employess, sureties, insurers,
attorneys, consuliants, representatives, and agents, releases and
walves against Contractor any and all claitms, disputes and causes
of action of any kind {including without Hmitation claims at law In
equity and under statute) for direct costs, indirect costs; liguldated
damages, or other damages of any Kind or nature, regerding
Projest events through March 20, 2012 (including without limitation

the subject matter concerning the UWOs, COP 320, the ECOP -

which Contractor withdrew before submitting COP 320, and the
Work Order dated March 20, 2012 and as memoriatized in Work
Order 1-217); provided, however, that the County expressly
reservas, and does not.ralease or waive, any warranties, punchiist |
wotk claims for latent defects, or claims based on the material and-
wiliful falsification of Project labor or equipment costs Except as

provided for In this Change Order 7, nothing contained herein shali -

deprive the County of any right or defense it otherwise holds under
the Contract. :

Change Order No. MDAD-7

/O

Project No. BTO3A1
Page 30of 7




MIAMI — DADE COUNTY

CHANGE ORDER TO ORIGINAL CONTRACT

' CHANGE ORDER NO: MRAD-7 PROJEGT NO. B703A1 : DATE: April 13, 2012
PROJECT NAME: MilA NTD Baggage Handling System Instaltation ' -
T¢) CONTRACTOR: Siemens Energy & Adtornafion, Inc

FD5, 115 2459

ITEM 3: CONTRACTOR RESERVATIONS i

The Contractor expressly reserves, and does net release of waive,

claims ordamages for the following:. - -

1. Unpaid base work, or unpaid work included in executed work
orders, such work orders being fimited fo those shown on the
aftzched ExhibitA. - o

2, Billings against UWO 1-155, UWO 1-183, and UWO 1-193 ]
3. Project impacts based on events after March 20", 2012,
including time extensions. :

4. Time extensions beyond March 31, 2013, or other project
impacts dus to building alterations or restricted access fo

installation or material handling areas through March 20, 2012 or.

due to events after March 20, 2012,

Notwithstanding the preceding, nothing herein shall be construed
as an admission on.the part of the Owner that any Claims or
Reserved Claims are vaild either legally. or factually, and nothing
nerein shall serve’'as a walver or limitation on any defense as may
be held by the Owner.with respect to such Claim or Reserved

Claim,

ITEM 4: WARRANTY

Contractor shall provide extendad warranty coverage against rust
and corrosion through February 16, 2017 for certain parts and
equipment as fully described inthe letter from Shans Alton to Juan
Carlos Arteaga dated March 1, 2012 (attached as Exhibit C). The

* Owner and Contractor reserve any contractual rights or defenses

they have in accordance with'the Contract Documents regarding
the explration date for the Design Warranty. :

[TEM 5: CONTRACT LABOR RATE

For any labor rate-related time extension clalms based on events
after March 20, 2012, and not otherwise expressly rescived,
released or waived urder this Change Order 7, the Ownet. and
Contractor stipulate that the labor “burm rate” shall be US
$8,000.00° éach day, plus 8% for SGSA and 5.11% for profit
{"Labor Burn Rate”). The Labor Bum Rate shall escalate by 3% on
March 20 of each succassive year.

$0.00

$0.00

$0.00

" Change Order No. MDAD-7

Project Ne, B703A1
Page 40of7




MIAMI — DADE COUNTY
CHANGE ORDER TO ORIGINAL CONTRACT

CHANGE ORDER NO: MDAD-7 . PROJECT NO. B702A1 DATE: April 13, 2012
PROJECT NAME: WilA NTD Baggage Handling System Instalfation :
TO CONTRAGTOR: Siemens Energy & Automation, Inc.

ITEM 6: RETAINAGE $0.00

“The County.shall release $1,921,305.22 in currently held retainage.

This payment shall be made Upon receipt of a pay spplication by’
the Contractor, and payment shall be made in accordance with the

terms and conditions of the Contract. The County may release

additional retainage upon the date the C-Shed is democlished, -

Except as spaciﬁcaﬁy-noted herein, the terms and conditions of
the Confract Documents remained unchanged. :

Justification: County Reqtles{ed Change

FD5.115 2/39 A ' : ‘ Change Order Mo. MDAD-7
: . : Project No. B703A1
Eage 5of7




MIAM! — DADE COUNTY :
CHANGE ORDER TD ORIGINAL CONTRACT

CHANGE ORDER NO: MDAD-7 PROJECT NO. B703A1 DATE: April 13, 2012

PROJEGT NAME: MIA NTD Baggage Handling System [nstallation
T0 CONTRACTOR: Siemens Energy & Automation, Inc.

RESERVED FOR POWER OF ATTORNEY -

Ghange Order No. MDAD-7
Project No, BT03At

/2 . Page 6 of 7
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: MIANMI — DADE COUNTY -
CHANGE ORDER TO ORIGINAL CONTRACT

CHANGE ORDER NO: MDAD-7 FROJECT NO. B703A1 : DATE: April 13, 2012
PROJECT NAME: MIA NTD Baggage Handling Systern Instalation : .
TO CONTRACTOR: Siemens Energy & Automation, Inc.

RESERVED FOR FLORIDA INSURANGE LIGENSE

Change Order No. MDAD-7
Prolect No. BT03A1

" FDS.445 2099
' Page 7 of 7
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Chubb POWER Federal Insurance Company  Atin: Surefy Department
u OF Vigilant Insurance Company 15 Mountain View Road
Surety ATTORNEY - pagific Indemnity Company Warren, NJ 07059

CHUBE

Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin corporation, do each herehy constitute and
appoint Aiza Lopez, Jeannette Porrini and Stacy Rivera of Hartford, Connecticut

each as thelr frue and lawful Atlorney- in- Fact to exacute under such designation in their names and fo affix their corporate seals to and defiver Tor and on thelr behalf a5 surety
thereon of ofherwise, bonds and uhdertakings and other writings abligatory in the naiure thereof (other than bail bonds} given or executed in the course of business, and any
instruments amending or aftering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

n Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE CONIPANY, and PACIFIC INDEMNITY COMPANY have each executed and atiested
thesa presents and affixed thelf corporate seals on this 5th  dayof October, 2011,

Kenmeth C. Wendel, Asglstant Secretary /Dawa' B. Noris, Jr., Vice President

onthis  5th dayof October, 2011 before me, a Notary Pulilic of New Jersey, personally came Kenneth G, Wendel, to me

known 1o be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PAGIFIC INDEMNITY COMPANY, the companles which
execuled the foregoing Power of Atfomey, and the said Kenneth C. Wandel, being by me duly sworn, did depose and say that he is Assistant Secretary of FEDERAL
(NSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed fo the
_ foregeing Power of Attomey are such corporate saals and were therets affixed by authorify of the By- Laws of said Companies; and that he signed said Power of Attorney as
Assistant Secretary of said Companies by fike authority; and that he Is acquainted with David B, Nors, Jr., and knows him ta be Vice President of said Companies; and that the
signature of David B. Nomis, Jr., subscribed to sald Power of Attemey is in the genuina handwriting of David B. Nortis, Jr., and was thereto subscribed by authority of said By-
L.aws and in deponent’s presence.

STATE OF NEW JERSEY
County of Somersat

9.

Notarial Seal KATHERINE ). ADELAAR

NOTARY PLIBLIC OF NEW JEXSEY
Me. 2316485
Commission Explres July 14, 2014

Notary Public

CERTIFICATION
Extract Fom the By- Laws of FEDERAL INSURANGE COMPANY, VIGILANT INSURANGE COMPANY, and PAGIFIC INDEMNITY COMPANY:

“"AY powers of attorney for and on behaif of the Company may and shall be exectited In the rame and on behalf of the Company, elther by the Chalrman or the
President or a Vice President or an Assistant Vice President, jointty with the Secretary or an Assistant Secretary, under thelr respective designations. The
signature of such officers may be engraved, printed or lithographed, The sigrature of each of the following officers; Chaimman, President, any Vice President, any
Assistant Vice President, any Secrelary, any Assistant Secretaty and the seal of the Company may be affixed by faesimile to any power of attorney or to any
certificate refating thereto appointing Assistant Secretaries or Attomeys- in- Fact for purpeses only of executing and aftesting bonds and undertakings and other
writings obligatory in the nature thereof, and any such power of attomney or certificate-bearing such facsimile signature or faesimile seal shall be valld and binding
upon the Company and any such power so executed and cerlified by such facsimile signature and facsimile seal shall be valid and binding upon the Company
with respect to any bond or undertaking to which it is attached.”

I, Kenneth C, Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY
{the “Companies™ do hereby certify that

i} the foregoing extract of the By- Laws of the Companies is true and correct, .

({{} the Companies are duly licensed and authorized {0 transact surety business in all 50 of the United States of Ameriea and {he District of Columbla and are
authorized by the U.S. Treasury Depariment; further, Federal and Vigilant are licensed In Puerto Rico and the U.S. Virgin Istands, and Federal is #icensed In
American Samoa, Guam, and each of the Previnces of Canada except Prince Edward island; and

(i} the foregoing Power of Attorney s frue, correct and in full force and effect.

Given under sy hand and seals of said Companies at Wamren, NJ this 25th day of Aprll 2012

_____ /AMMA/M/

Kenneth C. Weindel, Assistant Secretary

INTHE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABQVE, OR BY Telephone (908) 903- 3493 Fax (308) 903- 3856
e-mail;_surety@chitbb.com

Fomn 15-10~ 02258- U {Ed. §- (3) CONSENT / 5
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Exhibit A to Change Order MDAD No. 7

MIA NTD BHS Program -- unpaid base work and extra work items

Open items as of April 4, 2012:

COP No. Description Proposed Value
286 BHS Advice for Live Operations $1,285,857.00
‘[The County and Contractor féached a negotiated | "
lump sum settlement of COP 286 and COP 369 on
April 3, 2012, to be memorialized in Work Order
1-218 for $2,114, 405.00]
318 EFIS Re-check OS Conveyor, T-9 Conveyor and $257,242.00
Existing CD#19 Modifications
328 Technical Engineering Support $286,415.00
338 April 01, 2011 Investigation $77.815.00
343 MIA NTD AA Transition Issues $328,053.00
351 Reinstatement and test period maintenance $680,852.00
359 7,500 Bag Test Scheduled for October 19, 2011 $125,048.00
364 Water Damage Repair 10-17-11 $12,392.00
369 Electrical, Mechanical, CBRA, and Ticket Counter | $987,907.00
Advice for Live Operations
[The County and Contractor reached a negotiated
.| lump sum settlement of COP 286 and COP 369 on
April 3, 2012, to be memorialized in Work Order
1-218 for $2,114, 405.00]
370 X4 Side Guards Clearance Bars, and Control $51,967.00
Station Relocation
372 Temporary F1/F2 Conveyor Modifications for E- $56,302.00
FIS Recheck Operations
TBD Parts for Startup PREP WO TBD
Contractor | COPs and other work, plus retainage, referenced in | See Pay App
Application | Pay Application No. 109 No. 109
for
Payment
No. 109

8803723v1
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Al’ldv&ance_ Account Work Order # 1- 217 ‘::lEXH!B_]T B | R

OWNER'S GENERAIL ALLOWANCE ACCOUNT ..

LOCATION: Miami International Airport - North Terminal Development .47 2. o

AL
.. . g [ =rTy
PROJECT NO. B703A1 .. DATE: 3722112 L . ) .
PROJECT NAME: MIA-N.T.D. Avtomsted Baggage System DESCRIPITION: Extension of Time and Related Compensation |
Installation c. ST .
TO CONTRACTOR: Siemens Energy and Automation, Ine. - PWO; - N/A

The Contractor iz hereby authorized to make .th_e following Changes to the cumrent Contract, and
stipulations and covenants.

perform the Work subject to aHlConi_ract‘ -

ITEM NO. SCRIPTION OF WORK AMOTNT

1 This Work Order relates to the Miami Interational Airport Baggage Handling System project " $3,500,000.00 - )

(Project). The County previously authorized payments and gave time. oxtensions to..Contractor.- - ... .

under the following Unilateral Work Orders {"UWOs") for the Project: US$1,

631,218.00 and 245

calendar days under UWQ 1-155; 1S$3,000,931.36 aud 336 calendar duys under UWO i-183; and
US$332,900.89 wnder UWO 1-193 (the "Previously Authorized Payments And Time"), Under this
Work Order, the Owner will pay US$3,500,000 to Contractor in addition to the Previously

Authorized Payments And Time, on the terms set fosth below:

8. The Gvmer shall pay the amount of US$3,500,000 (in addition to the Previously Avhorired
Payments And Time) to Contractor by wire transfer on or before March 23, 2012, for additional
time extension compensation for 351 calendar days from February 28, 2011, through February 14;

2012 (the "Payment"). ’

b. Contractor acknowledges and ‘nccepis the time extensions set forth In the UWOQs, including
without Emitation, the revised Substantial Compiletion Date for FIS Phase 3 of Qotober 1, 2012;

¢ Any warranties applicable to Bag Operations Phases 1 & 2 shall expire on February 15, 2013,

anid any FIS Phase 3 warranties shall expire on March 31, 2014,

- d. In consideration for receipt of the Payment and for ather valuable consideration, Contractor, for
itself and its parents, affiliates, shureholders, officers, dircctors, employees, sureties, ingimers, -
‘attorneys, consultants, representatives, and agents, releases and waives against the Owner any and
ail claims for the 351 day time extension compensation fhrongh February 14, 2012’ {including
witiout Jumitation any such clnims within COP 320); provided, howaver, that Contractor expressly:

reserves and does not rolease or waive, any other claims and damages for other

delays and for other

disruption, acceleration and cumulative impacts, but expressly agrees that the maximut amount of
those reserved elaims and demages is $12,000,000,00 (not including atforoeys' or consultants' fees
and expenses). Further, the Owner and Contractor agree that Contractor's release and waiver does
not affect the Proviowsly Authorized Payment Anid Time or any other Project ‘issues, including
without limitation compensation for unpaid Work Orders (executed or in cuirent negotiations).
. Notwithstanding the preceding, nothing herein shall be construed as an admission on the partofthe -
Ovmner that any such reserved claims are valid either légally or factually, and nothing hereins shall -
serve as a-waiver or limitation on any defense as may be held by the Owner with respect 1o such

* glaim,

e. Tn consideration for flie terms of this néguﬁated tump sum Work Order, the Owner, for itself nud' -

its officers, eniployees, suretics, ingurers, sttorneys, consultants; représentativey
and waives dgainst Contractor any and alt claims; disputes and causes of

and agents, releases.
action of any kind

(including without litnitation both cleims at Iaw and in equity).for direct costy, indirect costs, times -
extensions, ‘or other damages, regarding Project events to date (incliding without limitation the
subject malter conceming the UWOs, COP 320 and previeusly withdrawn ECOP); provided,

however, that the Owner expressly reserves, and does not reléase or waive, dny

existing warranties,

punohlist work, or claims for latent defects or for material and willfisl falsification of Project labor’

or equipment costs,

f. For any labor rate-related time extesion claims based on events after the date of this Work Order
and not otherwise expressly resolved, relensed or waived under this Work Order, the County and
Contractor stipulide that the labor "burn rate* for direct and indirect costs shall be US $8,000.00
each day, plus 6% for SG&A and 5.11% for profit {"Labor Burn Rate"). The Labor Burn Rate

shalt escalate by-3% each year on the anniversaty date of this Work Ogder. -

/8




“g. Fxcept for the stipulated Labor Burn Rate, the Gwnér and Contractor agtes thet this negotiated
Jump sum Work Order shall not constitute-or be néed as- precedcnt for any futare’ negohated lump o - ]
sum Work Oders or claims, - L - . o .

h. The Cwier- and Contractor have made and agreed to thig negoﬁated fump sut Work Order
without sry ddmission of lability, but instead to avoid costly litigatmn regarding the subject claims

_ and darages.

i Contractor’s next schedule update sha!l be revised to ihe extont necessaxy to mcmpomte the Work
required hetein to the Qwner's satisfaction. Also, within twe {2) weeks from the date of execittion of -
this Work Order, Contrctor shall submit a revised schedule of values accepiable to Owner
incorporating Work Order #1-217 and shaHl thereafer bill Owener for the performance of Work Order -
#1-217 Work within Contractor’s xegular, petiodic payment appHications. Except a3 specificelly set
forth herein, the tenns and conditions of the Contreot Documents are u:uchauged by this Work Order.

This uegottated Tusip sum Work Order constifuies the entn-e and bzndmg agreemmt between ﬂle
 Owmer and Contractor with zespect to ‘the stated subject matter; hawaver, exccyt as expressly get
forth hevein, the Ctmtmct Documenis remam unehanged

.]’UﬁTIFICATION; COUNTY REQUESTED CHANGE

1 Resolution of ime impact compensation through 02/14/2012 ansing out of time extensions granted . :
mUWGs $.15%, 1-183 and 1-193; ) S S i
. . ) sy . oot

REASON FOR CHANGE: : ‘ - o _ '!
* Regulatory Change omcmnmaw‘mcn ACCOUNT AMDUNT.._. cebennansy § 0 4996520600, - : il' g

Other Agency Reguested Change TNCRFASE GENERAL ATLOWANCE ACCOUNT (CO #5) ... §  56,000,000.00 . Lo

Design Ervors . TOTALALLOWANCE ACCOUNT AMOUNT..............." § 10596520600 LT

Desig Omissions "+ PREVIOUS WORK ORDERSTODATE............. rreeameeann ~_$ _ OB778,80435 .

County Reyuested Changes _ PREVIOUS BALANCE IN ALLOWANCE ACCOUNT. ....... v 8 TIS6A0LTS

Unforeseets or Unforeseeable Conditions . . AMOUNT OF THIS WORK. OBRDERNO. .. vevaisarses varasiiig ] 3,500,000.00

ou.e.i: American Afrlines (AA) Request .. BALANCEIN ALLOWANCE ACCOUNT......oliivuninnnean $ . 368640178

A/E CERTIFYING STATEMENT:

I hereby centify that the supporting cost data and information herem mcludeé ig, in iny cnnstdered opinion, accurate; ihat the prices quo:ed are Tair a:_ld
teasonable and in pmpet “ratio to the cost of the otiginal work contracted for under benefit mpennve biddl . .

CRA22 '-.-2,3;2.; -

DATE

: PROJECT CONSULTANT/ A/E
'mgm: ROBERT BAK‘ER (URS) Y

D: MDAD/DC. MGR..MNORI‘I‘YAF? oA mmﬁmmmmﬂ(_rmsn _

/r NAME: MILTOM L. COLUINS - S FRINY NAME: J0SR REMIS : !
Blz'allz-‘ By kp”‘M “p 93}23),2. g
pnovsn mﬂsmmqmmsnm) Y pArR - Armlovnn- nAhTHbmznnﬂﬁNA T DATE )

PRINTNAME WILLIAM STUENKEL
Attached: DBBIBBBSUPPLHMENTSHES’F e
cot A&EfConmctorn-m‘mfNTD ijeotsConuomin.Nﬂf‘ Admini




- Allowance Account Work Order # 1- 217 B
OWNER'S GENERAL ALLOWANCE ACCOUNT .

- DBE/CSBE SUPPLEMENT SHEET
PROJECYNO. . BI03AL. . - pare . amn2. . :
PROJECY NAME:  MIA.N.T.D. Automated Baggage System DESCRIPTION: Bxtension of Time snd Related Compensation
- - Installation . . o o - : :
.TO CONTRACTOR: Siemens Energy and Awlomation, Ino. ~  PWO: . NALL

$X 0844 % 4% 04 8 X% # NUST BE COMPLETED PRIOR TO APPROVAL * ¥ % %4 % ¥ % % ¥ 5.4

Exicting Subcontractor(s) to Perform Work: ‘ - Yes

SibName: . 0 ) L __Codet _ Amount:

" SubName: . o o __Code: . Amount:

Sub-Name: | e : ' o Coder Ammount:

SubName: - ‘ -, o n Code: - _:.-Amount':'.

Sub-Name: . . - . S : _Cdde: . 'Am_oun::

' if_Nq: o

© SubNamei 7 cedee - Amomt

) Stibsﬁmne:» : S ’ : : Code - Ampum:-

' ‘ _Si:b-Namé: Co e - Code:. '-'Amount':

Sul;;:l_sTame:-" o - Cd&ci__' __ Athount:

Sub-Name: - o R ' Code: __* Amount:”

CODE; DBE-DISADVANTAGED BUSINESS ENTERPRISE CSBE-COMMUNITY SMALL BUSINESS ENTERPRISE



Work Oi'der

Tlus Work Order relates fo the Miami Internatlonal Airport Baggage Handling System pto;ect
_(Project). ‘The County previously authorized payments and gave time extensions to Coniractor
under the following UWOs for the Project: US $1,631,218.00 and 245 calendar days under
UWO 1-155; US $3,009,931.36 and 336 calendar days under UWO 1-183;and US $332,000
under UWO 1-193 (Previously Authorized Pa.yments And Time). Under this Work Otdey, the
-County will pay US $3,500,000.00 to Contractor in addition to the Previously Authorized.
.Payments And Time, on the terms set forth below in Item No, 1. _ N

. Ini consideration of the‘mut.ual covenants herein and other goéd and .valiz.able consideration, the

 receipt and adequacy of whmh is hereby acknowledged by the parties, the County and Contractor
- agree as follows: .

1. Under UWOs 1-155 and 1-183, the Substantial Compleﬁon Date for FIS Phase 3i is extcnded S
to October 1,2012. ,

-2, The County sha]l pay the US $3,560,000.00 (m addition to the Prevmusly Authotized
Paymerits And Time) to Contrzctor by wire transfer on ot before March 23, 2012, for time
extension compensation for 351 ealendm days ﬁ'om February 28, 2011, through February 14
2012 (Payment) , B

3. Any warrantics for Bag Operatmns Phases 1 & 2 shall expire on February 15 2013 Any FIS_ _
'Phase 3 warranties shall explre on March 31, 2014.

4 In consxderanon for recelpt of the Paymcnt and for other valuablc Gonsxderauon Comractor, R
- for itself and its parents affiliates, sharoholders, officers; duectors employees, suteties, insurers, . - -

~ attomeys, consultants, representatives, and agents, releases and waives against the County any |
and all clatms for the 351-day time extenslon compensation through February 12, 2012
(mcluding without limitation any such claims within COP 320); provided, however, that
Contractor expressly reserves, and does not refease or waive, any claims and damages for nther
delays and for distuption, acceleration and cumulative impacts but expressly agrees that the =
‘maximum amount of those reserved clairns and damages is $12,000,000.00 (not tncludmg B
aitorneys® or consultants’ fees and expenses), Further, the partics agree that Contractor’s release
and waivegloes not affect the Previously Authorized Payments And Time or any other Project ’
issues, including without limitation compensation for unpaid Work Orders (executed or in
- ovirrent riegotiations). Notwithstanding the preceding, nothing herein shall be construed s an.

‘admission on the part of the County that any such reserved claims are valid sither legallyor -~ .
~ factually, and nothing herein.shall serve as a waiver or limitation on: any defense as may be. helci h
by the Cmmty w:th respect to suoh olaim,

87662681 ST 1




. 5. Inthe consideration for the terms of this negotiated Tump sum Work Order, the County, for

- itselfand its officers, employees, suretles, insurers, attorneys, consultants, representatives; and
agents, relcases and waives against Contractor any and all claims, disputes and cauises of action
of any kind (including without limitation both claims at law and in equity) for direct costs, A
indirect costs, time extensions, or other damages, regarding Project events to date (including C
without limitation the subject matter concerning the UWOs, COP 320 and previously withdrawn. RPN

- ECOP); provided, however, that the Counity expressly resetves, and does not release or waive, - _ i
any oxisting warranties, punchlist work, or claims for latent defects or for material and wiliful - I

falsification of Project labor or equipment costs.

- 6. For any labo rate-related time extension. olaims based on.events after the date of this Work -
Order and not otherwise expressly r€solved, released or waived under this Work Order, the N
County and Contractor stipulate that the labor “burn rate” for direct and indirect costs shall be -
US $8,000.00 each day, plus 6%.for SG&A and 5.11% for profit (Labor Burn Rate), The Labor
Burn Rate shall escalate by 3% each year on the anniversary date of this Work Order. -

7. Expect for the stipulated Labor Burn Rate, the Couﬁty ‘and Contrastor agree that th‘is' e
negotiated lump sum Work Order shall not constitute or be used as ptecedent for any future -~
negotiated lump sum Work Orders or claims, : N . PRI

8. The County and.Cbntraetdr have reached this negoﬁated lump sum Wotk Order withdut aﬁj«'
admission of liability, but instead to avoid costly Litigation regarding the subject claims and -
damages. L o . . . . o

9. This negotiated tamp sum Work Order consﬁtutés the entire and binding agreement between y R
the parties with respect to the stated subject matter, A _ ol

Accepted a3 of Maroh 20, 2012;

Accepted: Contractor / -" - Date
Print Name; 7~ Roeso. fwip 3
By: _@M&MM ozl

s = SRR T S SRR

Recommended: Project Manager ~ Date
amg P AD S 2 (

v k-'!!},.;_ yod

'azcszgévi_:,. ' o o g




= Ag"re'emeixf:

he County, Sﬂbj ect to the approval of the Board of Caunty Comnusszoners agrees topay - o
- $4,250,000.00 to Contractor for the remaining portions of Unilateral Work Orders 1-183 and 1- .
193, inclusive of time extensions through October 1, 2012, and for any clalms regarding COP -
320 or otherwise based on events fhrough the date of this Agroemient, and subject to the -
- megotiation of reasonable and commercial terms (including an appropriate mutwal release) in -
. accordanice with the pattles agreement, fo he inemorialized in a separate written document © - . _
- betvreen. the parties on or before April 3, 2012, The County shall submit and support therequest =~ -
" for $4,250,000.00 to the Board of County Commissioners as soon as practicable once the written L
documerit memorializing this Agreement is executed by the parties. Nothing contained in this
. Memorandum shall obligate the County to render any payment absent actmn of the Board of .-
. County Commwsmncrs -

. Agreed as of March 20 2012:

(@v %7 Aty
Accepted Cbntractor / Date .

PnntNama T, ﬂlﬁu M, Zi&waﬁ

P G

Date .
&ETE%A

J/zolm

Autforized Slgnﬁtm'e Date

s L LT TRy

o -gTeeIOVt . o




o e IEXHBT G
SIEMENS T Infrastructure 8 Cities
| Marchd, 2002 o . SO -
Juan Carlos Arteaga
NTD Baggage Projact = - :
- Miaini Internationat Alrport -

 P.0.Box 025604 -
- Miami FL33102

. RE: Equipment Rust. & Corrosion Extended Warianly Letter of Agreement.

7 Doar bt Aosgns

" '_l__’lai:é tetter agreemont represents the final agresment b‘atwv:ae'r_-i;!hé; p'a_"rti-egwlh;regérds‘. to the final aroééoﬁtf-of .
the rust and corroston punchlist tems and a warranty, extenslon for the-equipment assoclated with these items -

as otillined balow. The followihg terms-siiall Gonstitute a final tesolution of the disputed tems: . -

-he consldered 100% closed-and-otftanvisy complele, in conslderation of thls agreemenit.and conlingent-ipon
salisfaction-of such tarms, Slamens-agrees te provide-an axtended warranty limited to compotiaits identified
In Exhitit Ate this Agreement.as having sust/corrosion. This extonded watranty:is linltedtto the repalrand

- replaceinont of a BHS component ldentifiedin Exhibit A wiose funclional'or safe operation as. raquired by
specifioations:has been-compromlised:solely as-a-resultof damage caused by the fusticorroslon on tie
identified compenent, This exlended warranly shall oxpire on February16, 2017, The ivorial warranhty
ekclusions of the: Contract shall remwials In full force and effect. - Sy .

Upon‘axecuilion of thls agreement, all punchlist :!iemsfrelated.-‘tQ:rtl_s_t and corrosion as shown on EXibitA s‘héu-_

. Adilitiohally, as pait of this agresment, Sisinens agroes to rapali angor replace installed control staion
eomponents associated with these. corfosion punchlist items or as_otherwise o}:iiiined‘lﬁ--&:thlb[f_ B

L 'F!eaééfétgnifyydﬂ?fa’_greéimm-tb.jitiesé-'tér"ms arid:conditions by signattire beﬁaw... o

Bostregards, |- AGREED@NdAOCEPTED: . AGREEDand ACCEPTED:

* ShaneAtton. - J‘t'!'anﬁcafié“si\:rgtﬁaga_
St. Project Manager . .
Siemens fnduslry,-;inc.. o 7

- NTD Progiraim Director

MoaD

€G- J.Millan-Clogg —~ MDAD .

" Stephen Kramar—- Slemens -~ |
Kovin Wilcox-URS =~

- Lany Schpelder—URS -

. slomienstadusly e, . . . LT .o Poseladdrest: . . Offcoaddess . . .
. infrastructies & Gitios 9ector - - - .o ] o BO.Box 813200~ - 210D Eulgis Mg Sulla 2008 -
B L e N - DEWArpod, TAZ6261 - OFWAhpol Y7628t -

_ _ . Teismagaraien -




